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XTO  REV  PROD  88  (7-69}  PAID  UP  {04/17f07)B 


THIS  AGREEMENT  made  this  8th  day  of  May,  2009.  between,  Jesse  N.  Whitfield,  deaSsnq  in  his  sole  and  separate  property,  Lessor 

(whether  one  or  more),  whose  address  is:  3560  Pine  Grave  Ave.  Box  332,  Port  Huron,  Michigan  48060,  and  XTO  Energy  Inc.,  whose 
address  is:  810  Houston  St.,  Fort  Worth,  Texas  76102.  Lessee,  WITNESSETH: 

1.  Lessor,  in  consideration  of  iert  dollars  and  other  valuable  consideration,  receipt  of  which  is  hereby  acknowledged,  and  of  the  covenants 
and  agreements  of  Lessee  hereinafter  contained,  does  hereby  arant,  lease  and  let  unto  Lessee  the  land  covered  hereby  for  the  purposes 
-  - J  •  ■  ■'  ■'  •         '     4  '   q  and  operating  for,  producing  and  owning  oil,  gas,  sulphur  and  all  other  minerals 

with  the  right  To  make  surveys  on  said  land,  lay  pipe  lines,  establish  and  utilise 

''   \  build  tanks,  power  stations,  telephone 

  .  __   J  _.    .    . tions  in  exptonng,  drilling  for.  producing, 

treating,  storing  and  transporting  minerals  produced  from  the  land  covered  hereby  or  any  other  land  adjacent  thereto.  The  land  covered 
hereby,  herein  called  "said  land,  is  located  sn  the  County  of  Tarrant,  State  of  Texas,  and  is  described  as  follows: 


L  iirnmsrman,.  reco&ted  in  0208^27034, 
gores  and  strips  of  \urt&  adjacent  thereto. 


This  lease  also  covers  and  includes,  in  addition  to 
above  desaihed  arso'  (a)  owned  of  claimed  by  Lessor 


tease  arw3"aH  r^hts-^d  options  hereunder. 


2.  Unless  sooner  terminated  or  iorsqer  Kept  w  force  under  other  provisions  hereof,  this  lease  shall  remain  in  force  for  a  term  of  Three  (3) 
years  from  the  date  hereof,  hereinafter  calteo"  "primary  term."  and  as  long  thereafter  as  operations,  as  hereinafter  defined,  are  conducted 
upon  said  land  with  no  .cassation,  for  more  then  ninety  (90)  consecutive  days. 


    jpositerf 

provided  for  above  on  or  before  ■   ;     ■  -  * 
hereof  m  the  event  of  assi 

or  owners,  of  this  ieaso,  severally  as  to  acreage  owned  by  sash" 

4.  lessee  is  hereby  graotec  the  right,  at  its  opsioft.  to  pool  or  oniisze  .. 
lease,  and/or  with  any  other  land,  tee,  or  leases,  as  to  any  or  all  msners 

'  ''' '  ■  ■  """"  "  ■  ■* "  ' "  1  ' :''  rnay  oe  o-sraiBt&oeo  sts  it?       one  w  stswv  ^wuwffs^  vf  wiwi 

rtot  mors  man  640  surface  acrss  plus  10%  acreage  ioler-anos 

in 

m 

any 

jovemrrtentai " 
be  dr$eti, 

goveroroer 

filing  it  for  record  in  the  pu&L  -  ,  .  _  

instrument  or  snstasments  but  if  said  instrument  or  instruments  make  no  such  provision,  then  such  und  shad  become  effective  on  th£  date 
such  instrument  or  instruments  are  so  filed  of  record.  Each  of  said  options  mav  be  £*£rcis$d  by  tassee  at  any  lima  and  from  feme  So  ttme 
while  this  lease  is  in  force,  and  whether  before  or  after  operations  or  production  has  been  estafe3is««d  either  on  said  taM  or  on  the  pjtf&on 
of  said  land  included  in  the  unit,  or  on  other  land  unitized  therewith,  A  unit  e&tabiished  hereunder  shall  fe*  valid  and  effective  for  ait 


production  .   .  . 
ihorefram  under  ths  terms  of  this  iease.  The  owner  of  the 

Hies  from  a  well  on -the  unit  shaii  satisfy  any  Brohatiort  of  term  rearing  production- 
inducfes-tand  not  covered  by  this  tee  shali  not  have  the  effect  of  exchanging  or 
transferring  anv  interest  under  this  ta^s  ur^odtoo;,  without  limitation,  any  shut-in  royalty  which  may  become  peya&e  under  this  lease) 
between  parties  owning  '  '  ' 1  '  1 '■  "  '  ' ' ' ' 1 :  " 1 1 '  " ' 
it  impair  the  right. Of  Less 

whs&  there  ars  operaiforss  thereon  for  unitized  minerals  vrfes  ell  pooled  . 
this  lease  is  in  force  Lessee  may  dissolve  anv  unft  established  hereunder  by  filing  for  record  in  Ihs  public  office  where  this  lease  is 
recorded  a  declaration  to  that  effect,  it  mi  that  feme  there  is  no  unitized  minerals  being  ofodueed  from  such  unit.  Any  unit  formed  may  bo 
amended,  re-formed,  reduced  or  enlarged  by  Lessee  at  its  election  at  any  lime  and  from  time  to  time  atler  the  otSgin&  foxing  trsiereot  0y 
filing  an  appropriate  {ns^ument  of  record  m      public  office  \t\  which  the  pooled  acreage  is  seated.  Subject  to  the  provisions  of  this 

paraoraph  4  a  unitons — — —  -•       -        ■•-  -  *«  -    <  - 

now  or  hereafter  cover 


the  words  "separate  tract"  mean  any  tract  with  royalty  ownership  differing,  now  or  hereafter,  either  as  to  parties  or  amounts,  from  that  as  to 
any  other  part  of  the  leased  premises. 

5-  Lessee  may  at  any  time  and  from  time  to  time  execute  and  deliver  to  Lessor  or  file  for  record  a  release  or  releases  of  this  lease  as  to 
any  part  or  all  of  said  land  or  of  any  mineral  or  horizon  thereunder  and  thereby  be  relieved  of  all  obligations,  as  to  the  released  acreage  or 
interest. 

6.  Whenever  used  in  this  leasa  the  woftS  "operations"  shell  mean  operations  for  and/or  any  of  the  following:  preparing  the  drillsile  location 
-or-&oe«s$  road,  drilling,  lesltns,  comptafsrjcf.  reworking,  recompieting,  deepening,  sidetracking,  plugging  back  or  repairing  of  a  we!!  in 
search  for  or  in  an  endeavor  to  obtain  production  of  oil,  gas,  sulphur  or  other  minerals,  excavating  a  rrtfne,  production  or  oil,  gas,  sulphur  or 
other  miners'*,  whether  or  n&i  in  paying  quantises. 

7.  Lessee  shall  haite  th«  use.  tp&s  from  royalty,  of  v^&r  other  than  front  lessor's  water  wells,  and  of  oii  and  gas  produced  from  said  land 
in  all  operate  hereunder,  lessee  shag  Have  me  Hani  at  any  time  ia  remove  all  machinery  and  fixtures  piaced  on  said  land,  including  the 
right  lo'draw  and  retnove  casing,  No  well  shall  be  dusted  nearer  lhan  500  feet  to  the  house  or  bam  now  on  said  land  without  the  consent  of 
the  Lessor.  Lessee  shall  pay  for  damages  caused  by  its  operations  so  growing  crops  and  timber  on  said  land. 

8.  The  rights  and  estate  of  any  party  hereto  may  be  assigned  from  time  to  time  in  whole  or  in  part  and  as  to  any  mineral  or  horizon.  All  of 
the  covenants,  obligations,  and  considerations  of  this  lease  shall  extend  to  and  be  binding  upon  the  parlies  hereto,  their  heirs,  successors, 
assigns,  and  successive  assigns.  No  change  or  division  in  the  ownership  of  said  land,  royalties,  or  other  moneys,  or  any  part  thereof, 
howsoever  effected,  shall  increase  the  obligations  or  diminish  the  rights  or  Lessee,  including,  but  not  limited  to,  the  location  and  drilling  of 
wells  and  the  measurement  of  production.  Notwithstanding  any  other  actual  or  constructive  Knowledge  or  notice  thereof  of  or  to  Lessee,  its 
successors  or  assigns,  no  change  or  division  In  the  ownership  of  said  land  or  of  the  royalties,  or  other  moneys,  or  the  right  to  receive  the 
sante,  howsoever  seeded,  snail  he  Uindinp  upon  the  then  record  owner  of  this  tease- until  sixty  (60)  days  after  there  has  been  furnished  to 
such  record  owner  at  his  of  its  principal  place  of  business  by  Lessor  or  'Lessor's  heirs,  successors,  or  assigns,  notice  of  such  change  or 
division*  s-iipporisd  by  etEhst  original  or  duly  eertifi&d  copies  of  tfte  instruments  which  have  been  property  filed  for  record  and  which 
evidence  such  change  or  division.-  and  of  such  court  records  and  proceedings,  transcripts,  or  other  documents  as  shall  be  necessarv  in  the 
opinion  of  such  record  owner  to  establish  the  validity  of  such  change  or  division.  If  any  such  change  in  ownership  occurs  by  reason  of  the 
death  of  the  owner.  Lessee  may,  nevertheless  pay  or  tender  such  royalties,  or  other  moneys,  or  pari  thereof,  to  the  credit  of  the  decedent 
in  a  depository  bank  provided  for  above. 

9.  in  the  event  Lessor  considers  thai  Lessee  has  not  complied  wiih  jts  obligations  hereumier,  boih  express,  ana  impl;&o\  Lessor  shaft 
nofcfy  Lessee  in  writing,  setting  out  sfcecSieaSiy  in  what  re&peess  Le-ssee  frit  breached  this  o&rjtr&cL  Lessee  shall  then  have  sixty  (60)  days 
after  receipt  of  said  not&e  withsn  which  to  maef  of  commence  Jo  meet  aft  or  any  part  of  the  breaches  s8®ged  by.  Lessor.  The  serves©  or  said 
notice,  sh^l oe  precedent  *oihe  bringing  of  any  action  by  Lessor  on  said  teases  for  any  cause,  and  no  such  aotson  shall  be  brought  until  the 
lapse  of  sixty  {60}  days  after  service  of  such  notice  «n  Lessee.  Neither  the  setvice  oi  said  notice  nor  the  doings  of  my  sets  by  Lessee  ataMtf 
to  meat  all  or  any  of  the  a&eged  breaches  sftafe  foe  deemed  an  admission  or  presumption  ihst  lessee  has  tailed  ti5  aerform  ail  its 
obligations  Hereunder.  If  this  lease  is  canceled  for  anv  cause,  it  shall  nevertheless  remain  in  force  anci  effec?  as  to  (1)  sufficient  acreage 
arsund  esch'weis  ss  to-wh'sch  there  are  operations  to  .cons&itote  a  drilling  or  rf*a#rrKtfh  aitewa&te  urtit  under  sppficabta  a^vern?nemsi 
regulations,  (but  =0  no  event  iess  that  forty  asresif  such  acreage  so  be  destcjnatea  by  Lessee  as  nearly  m  oraoticahta  to  9©:  form  of  a 
square  centered  at  the  well  or  in  swch  shape  as  then  existing  spacing  rules  require:  and  {2}  any  pa.fi:  of  said  land  fotiudftd  in  a  pooled  unit 
on  which  there  jare  operaiions.  lessee  shall  aiso  have  such  easemertfx  on  sasd  land  as  are  necessary  to  operations  on  ths -acreages  s» 
retained  nod  shall  not  be  required  lo  move  or  remove  any  existing  surface  fsei!&es  necessary  tx  convenient  for  eurrem  ope/raiions, 

10.  Lessor  hereby  warrants  and  agrees  to  defend  tstie  to  said  land  against  Ins  dairos  of  SI  persons  whofns&eve*;  Lessors  tights  an-d 
interests,  h&retmder  shall  be  ettarged  primarily  With  any  mortgagsa,  tees  nr  ather  lierts<  or  interest  and  other  char&es  on  said  land,  hut 
lessor  agrees  that  lessee  shall  nave  the  fight  at  anv.  time  tovoay  or  reduce  same  for  Lessor,  either  before  or  *ftfcr  roa&ifity.  and  be 
subrogated  to  the  rkjhls  of  toe  hoMer  Shew  and  to  deduct  -amounts  so  pa®  from  royalties  or  other  payments  payable  or  which  may 
become  payable  to  Cesser  and/or  assigns  under  this  lease.  If  this  lease  covers  a  less  interest  in  the  oil,  gas.  susphar ,  or  other  mineral-  Irs 
aH  or  -any  part  of  said  land  than-  the  -entire  and  undivided  See  slrapi®  estate  {wheth«r  Lessors  interest  ;s  herein  specked  or  not),  or  m 
interest  tnereinf  then  the  royalties  and  other  moneys  accruhg-from  soy  part  asto  wNch  this  isasy  cavers  less  ihen  sucn  full  interest,  shafi 
3s&  paid  only  in  the  proportion  which  me  ihtenast  iher&in.  if  soy, 'covered' bv  this  isasa,  bears  to  me  whole  end  undivided  fee  s«mple  estate 
therein.  Ait  royalty  interest  oovered  oy  ihts  tease  (whether  or  hoi  owned  oy  Lessor^  shall  be  paid  out  of  the  royally  herein  .provided.  Th& 
iodise -&ftaii  fee  bsn^insi  upon  e©sl>  party  wjip  exadutas  it  wittsout  regard-  to  v^i^ther  it  %  QXf&uWQ  by  all  =mpse  r^med  nereis  as  Lessor. 

11.  if,  while  this  lease  is  in  force,  at.  or  after  the  expiration  of  the  primary  term  hereof,  it  is  not  toeing  cor&oued  ;n  force  by  reason  of  the 
shut-in  wel!  provi^ons  of  psragr^ph  3  hereof,  aftd  t^ssee  is  not  conducing  opefalions  on  said  land  by  reason  of  (t  i  any  law,  order,,  rule  or 
regulation,  (whether  or  not  subsequently  determined  to  be  invaHd)  or  (2)  any  other  cause,  whether  asmilst  or  ulsslhiilaf.  (except  financial? 
beyond  the  reasonable  control  of  Lessee,  the  primary  term  hereof  shali  be  extended  until  the  first  anniversary  date  hereof  occurdoo.  ninety 
(90)  or  more  days  foiiowing  the  removal  of  such  de&yw$  p$us&.  and  this  iear>e  maybs  extended  thereafler  operations  as  if  such  deiay 
had  not  occurred. 

12.  Lessor  agrees  that  this  lease  covers  and  includes  any  and  at!  ol  Lessor's  rights  in  and  to  any  existing  weil(s)  and/or  weilbore(s)  on  said 
iand,  other  than  existing  water  wells,  and  for  ail  purposes  of  this  lease  the  re-entry  and  use  by  Lessee  of  any  existing  wel!  and/or  wellbore 
shall  be  deemed  the  same  as  the  drilling  of  a  new  well. 

13.  Notwithstanding  anything  to  the  contrary  contained  in  this  lease,  at  the  option  of  Lessee,  which  may  be  exercised  by  Lessee 

giving  notice  to  Lessor,  a  weil  which  has  been  drilled  and  Lessee  intends  fo  frac  shall  be  deemed  a  weJ!  capable  of  producing  in  paying 
quantities  and  die  date  such  wel!  is  shut-in  shaif  be  when  the  drilling  operations  are  completed. 

14.  As  a  result  of  land  development  in  the  vicinity  of  said  land,  governmental  rules  or  ordinances  regarding  well  sites,  and/or  surface 
restrictions  as  may  be  set  forth  in  this  tease  and/or  other  teases  in  ths  vicinity,  surface  locations  for  weli  sites  in  the  vicinity  may  be  limited 
ana"  lessee  may-  'encounter  dlff?Ctt?ttf  securing  surface  focate(s>  k#  drilling,  reworking  or  other  operations.  Therefore,  since  drilling, 
reworking  or  other  operations  ere  esther  re&tftcfed  or  not  alto*®*?  on  said  land  or  other  ieases  in  the  vicinity,  it  is  agreed  that  any  such 
operations  cohdydeo  ai  a  surface  location  off  of  said  land  or  off  of  lands  with  which  said  land  are  pooled  in  accordance  with  this  lease, 
provided  that  suets  operations  aro  associated  with  a  directional  weii  for  the  purpose  of  drilling,  reworking,  producing  or  other  operations 
under  said  land  or  lands  pooled  therewith,  shall  for  purposes  of  this  lease  be  deemed  operations  conducted  on  said  iand.  Nothing 
contained  in  this  paragraph  is  intended  to  modify  any  surface  restrictions  or  pooling  provisions  or  restrictions  contained  in  this  lease, 
except  as  expressly  stated. 

iN  WITNESS  WHEREOF,  this  fr)sjftirne?Si  is  executed  on  the  date  first  above  written. 


STATE  OF/l:--;,.^,:-  } 


)  ss. 


COUNTY  OF 


This  instrument  was  acknowledged  before  me  on  the  :  £    day  of  May.  2009  by  Jesse  N.  Whitfield. 


Signature 


Notary 


